CIVIL DIVISION (302) 577-8400
FAX (302) 577-6630
CRIMINAL DIVISION (302) 577-8500

DEPARTMENT OF JUSTICE FAX (302) 577-2496

NEW CASTLE COUNTY FRAUD DIVISION (302) 577-8600
JOSEPH R. BIDEN, Il 820 NORTH FRENCH STREET FAX (302) 577-6499
ATTORNEY GENERAL WILMINGTON, DELAWARE 19801 TTY (302) 577-5783

September 30, 2011

Via Email and UPS Overnight

The Honorable Battle R. Robinson
104 West Market Street
Georgetown, DE 19947

RE: Proposed Affiliation of BCBSD, Inc. ("BCBSD") with Highmark, Inc. ("Highmark")

Dear Judge Robinson:

Enclosed please find a copy of the pre-hearing memorandum (the "Memorandum") of the
Delaware Department of Justice (the "DOJ") in the above-referenced matter, which has been slightly
revised from the version filed on September 27, 2011 in order to be consistent with Your Honor's ruling
of yesterday regarding the admissibility of the report prepared by Grace Global Capital, LLC. A redline
of the revised brief is also enclosed for the parties' convenience, but is not intended to be filed or part of
the record for this proceeding. A hard copy of the Memorandum and the exhibits will be delivered to
Your Honor and Your Honor's counsel.

The DOIJ respectfully requests that the Memorandum and the exhibits thereto be treated as
confidential pending the filing of a public version of the Memorandum and the exhibits. The DOJ
requests that the parties submit any proposed redactions within 48 hours of service, after which the DOJ
will make publicly available, upon request, a copy of the Memorandum and exhibits thereto.

Counsel for the DOJ are available at Your Honor's convenience to discuss this or any other
matter.

Respectfully submitted,
77) ereotittty Tawea clie,
Meredith Stewart Tweedie

o See attached service list (by email only)
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